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UNITED STATES

WASHINGTON D.C 20540.4

WashingtonDC 20549

August 13 2012

Robert Grammig
Holland Knight LLP

robertnmigbkIaw.com -__
Re Harris Corporation

Incoming letter dated June 29 2012

Dear Mr Grammig

This is inresponseto yourletters datedJune29 2012 and July20 2012

concerning the shareholder proposal submitted to Harris by Norges Bank We also have

received letters on the proponents behalf dated July 132012 and July25 2012 Copies

of all of the correspondence on which this response is baSed will be made available on

our website at httpf seq.gv jcfpaçtiçr14a-8.sbnL For your

reference brief discussion of the Divisions informal procedures regarding shareholder

proposals is also available at the same website address

Sincerely

TedYu

Senior Special Counsel

Enclosure

cc Michael Barry

Grant Eisenhofer PA
mbarrygelaw.com
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DiVISION OF CORPORATION FINANCE

INFORMAL PROCEDIRES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility wth respect to

matters arising under Rule 14a-8 CFR 240 14a-81 as with other matters under the proxy

rules is to aid those who must comply with the rule by offering informal advice and suggestions

and to determine initially whether or not it may be appropriate in particular matter to

recommend enforcement action to the Commission In connection with shareholder proposal

under Rule 14a-8 the Divisions.staff considers the information furnished to itby the Company

in support of its intention to exclude the proposals from the Companys proxy mateiials as well

as any information furnished by the proponent or the proponents representative

Although Rule 14a-8k does not require any communications from shareholders to the

Commissions staff the staff will always consider information concerning alleged violations of

the statutes administered by the Commission including argument as to whether or not activities

proposed to be taken would be violative of the statute or rule involved The receipt by the staff

of such information however should not be construed as changing the stafFs infOrmal

procedures and proxy review into formal or adversary procedure

It is important to note that the staffs and Commissions no-action responses to

Rule 14a-8j submissions reflect only informal views The determinations reached in these no-

action letters do not and cannot adjudicate the merits of companys position with respect to the

proposal Only court such as U.S District Court can decide whether company is obligated

to include shareholder proposals in its proxy materials Accordingly discretionary

determination not to recommend or take Commission enforcement action does not preclude

proponent or any shareholder of acompany from pursuing any rights he or she may have against

the company in court should the management omit the proposal from the companys proxy

material



August 132012

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Harris Corporation

Incoming letter dated June 29 2012

The proposal provides that the chairman shall be director who is independent from

the company as defined in the New York Stock Exchange listing standards

There appears to be some basis for your view that Harris may exclude the proposal

from its proxy materials under rule 14a-8i3 as vague and indefinite We note in

particular your view that in applying this particular proposal to Harris neither shareholders

nor the company would be able to determine with any reasonable certainty exactly what

actions or measures the proposal requires Accordingly we will not recommend enforcement

action to the Commission if Harris omits the proposal from its proxy materials in reliance on

rule 14a-8i3

Sincerely

TedYu

Senior Special Counsel
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Director
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July 25 2012

VIA ELECTRONIC AND OVERNIGHT MAIL

Office of the Chief Counsel

Division of Corporation Finance

U.S Securities and Exchange Commission

100 Street N.E

Washington D.C 20549

Re Noraes Bank Independent Chairman Proposal Pursuant to Rule 14a-8

Ladies and Gentlemen

This responds to the letter dated July 20 2012 from Robert Grammig Esq and Ivan

Colao Esq on behalf of The Harris Corporation Harris or the Company regarding the

shareholder proposal submitted to the Company by Norges Bank the Proposal for inclusion

in the Companys proxy materials for the 2012 Annual Meeting of Stockholders As we

explained previously we do not believe that the minor technical amendment requested in our

July 13 submission is necessary However to the extent the Staff believes that the Proposal as

originally submitted to the Company is somehow vague and indefinite the addilion of the

reference to the NYSE website containing the listing standards on director independence

addresses that issue completely The Companys additional challenges to the Proposal in their

latest submission are meritless

DISCUSSION

The Proposal is Not Excludable Under Rule 14a-8Q3 Because the Proposal is

Not Vague or Indefinite

Rule 14a-9 does not support exclusion

Rule 14a8i3 permits company to exclude shareholder proposals or statements that

are contraly to any of the Commissions proxy rules including rule 14a-9 which prohibits

materially false or misleading statements in proxy soliciting materials Rule 14a-9 itself in

relevant part prohibits proxy solicitations containing any statement which at the time and in

the light of the circumstances under which it is made is false or misleading with respect to any

material fact or which omits to state any material fact necessary in order to make the statements

therein not false or misleading..
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Here the Company fails to challenge anything in Norges Banks Proposal as being

materially false Instead Haths argues that the fact that the Proposal refers to director

independence standards set forth in the NYSE listing rules somehow renders the Proposal so

vague and indefinite that it should be excluded under Rule 14a-8i3 Thus the crux of the

Companys argument is that the Proposals reference to the NYSE listing rules on director

independence without additional explanation of their meaning is sufficiently vague that the

Companys proxy filing would be misleading to shareholders and violate Rule 14a-9

The fatal flaw in this argument however is the fact that the Company has made repeated

references in its proxy filings to its directors independence as defined by the NYSE listing

standards and without providing shareholders with any additional ecplanation what the

NYSE listing standards say about director Independence.1 If the mere reference to the NYSE

listing standards in shareholder proposal is deemed contrary to any of the Commissions

proxy rules including Rule 14a-9 then how is the Companys reference to the veiy same

standards elsewhere in its proxy materials any different In other words to allow the exclusion

of shareholder proposal based on the determination that the reference to the NYSE listing

standards renders the proposal contrary to .. Rule 14a-9 yet permit the Company to reference

the very same standards without itself violating Rule 14a-9 is arbitrary and capricious

Earlier this year the Staff made two groups of decisions relating to independent chairman

shareholder proposals and reference to NYSE listing standards in particular The initial group

consisted of The Dow Chemical Company Jan 26 2012 General Electric Co Steiner Jan

10 2012 recon denied Feb 2012 Pepsi Co Inc Feb 2012 Reliance Steel Aluminwn

Co Feb 2012 and Sempra Energy Feb 2012 collectively the Dow Chemical Group
In each of these cases shareholder proposal seeking that the board chairman be an independent

director according to the NYSE rules was found to be non-excludable Subsequently the Staff

decided Welipoint Inc Feb 242012 recon denied Mar 272012 Cardinal Health Inc July

62012 and Procter Gamble July 2012 collectively the Weilpoint Group In each of

these cases the Staff allowed exclusion of shareholder proposal seeldng that the board

chairman be an independent director according to the NYSE rules

There is no meaningful distinction between these proposals that would justify the Staffs

disparate treatment The only distinction between the proposals relevant to the NYSE listing

standards issue is that in the Dow Chemical Group the proposals sought to require that the

chainnan of our board of directors shall be an independent director by the standard of the New
York stock Exchange who has not previously served as an executive officer of our Company2

The Companys references in fts proxy 1ings to director independence under the NYSE listing standards can be

found as follows 2009 Proxy- pages 11 12 14 15 16 25 and 66-67 ii 2010 Proxy pages 14 15 18 19

2873 and 83 iii 2011 Proxypages 15 16 19 202171 and 77

Dow Chemkal December 212011 correŁpondence at page The General Elecbic PepsiCo Reliance Steel and

Senzpra Energy shareholder proposals made similar references to the NYSE listing standards and the additional

requirement that the chairman not have served previously as an executive officer of the subject company
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while in the Welipoint Group the shareholder proposals referred to the NYSE listing standards

on director independence on their own.3

This is distinction without difference The Dow Chemical Group proposals sought to

impose two-part restriction on the respective companies chairmen they must be

independent directors under the NYSE listing standards and ii they must not have served

previously as an executive officer of the subject company The NYSE listing standards do not

permanently bar former executive officers from qualifying as independent directors Rather the

NYSE listing rules provide six-part test to determine independence only one of which refers to

employment with the relevant company Mid in that regard the NYSE listing standards provide

that director is not independent if he or she has been within the last three years an employee

of the listed company.. NYSE listing Rule 303A.02bi

The phrase in the Dow Chemical Group proposals who has not previously served as an

executive officer of our Company therefore does not explain the NYSE listing standards but

simply imposes an additional requirement in determining independence In short the only

difference between the Dow Chemical Group proposals and the Welipoint Group proposals is

that the proposals in the Wel4oint Group sought only chainnan independence as defined by the

NYSE listing standards but do not as in the Dow Chemical Group seek to permanently bar

former executives from serving as the board chairman

None of the proposals in either the Dow Chemical Group or the Weilpoint Group

provided additional explanation of the meaning of director independence under the NYSE listing

rules Yet only the Weilpoint Group proposals were allowed to be excluded If reference to

director independence under the NYSE rules is somehow vague and indefinite adding further

qualification to permanently bar executives from qualifying as independent does not address

that issue It merely adds additional factor beyond director independence pursuant to the

NYSE rules We believe the Staffs determinations in the Jow Chemical Group are correct and

should be followed in this matter

Harris Corp.s Additional Challenges To The Proposal Amendment.Are

Without Merit

As set forth in our letter dated July 13 2012 we believe that the Proposal as originlly

submitted is clear and unambiguous in its intent and effect However in order to address the

perceived vagueness of the Proposals reference to the definition of director independence

under the NYSE listing rules we have proposed resolving this issue with the addition of

reference in the supporting statement to direct shareholders to the appropriate NYSE website

where the NYSE definition of director independence may be found

Harris argues that the proposed minor edits to the Proposal are somehow not minor in

nature and alter the substance of the proposal They are wrong The suggested changes are

The Welipoint shareholder proposal sought adcption of policy that the boards chairman be an independent

director according to the definition set forth in the New York Stock Exchange NYSE listing standards..

Wellpoint January 12 2012 correspondeisie at page The Cardinal Health and Procter Gamble shareholder

proposals made similar refeience to the NYSE listing standards
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clearly minor and they do not modify the substance of the Proposal All that is added is

reference in the supporting statement to direct shareholders to the relevant NYSE website

containing the listing standards on director independence There are no additional requirements

for the Companys chairman to meet and no changes to the subject matter intent or effect of the

Proposal The suggested changes are well within the type of amendments envisioned by the

Staff as allowable under their long-standing policy of issuing no-action responses that permit

shareholder to make revisions such as these Staff Legal Bulletin No 14B B2 Sep 15

2004

Similarly the Companys argument that the minor amendment does not eliminate the

defects is wrong The referenced NYSE website is clearly organized and labeled with relevant

provisions in Sections 303MM and 3Q3A.02 on Independent Directors and IndependenceTests

respectively that provide more information to shareholders on the applicable NSYE rules on

director independence than set forth in the Companys own proxy filings Moreover it was

precisely the inclusion in the supporting statement of the website address for the page containing

the definition of director independence according to the Council of Institutional Investors that

resulted in the denial of no-action relief in Clear Channel Communications Inc Feb 15 2006

Harris Corps Challenges to Norges Banks Draft Website Content Are Without

Merit And Do Not Provide Any Basis To Exclude The Proposal ItseJL

First the Division of Corporation Finance has not provided guidance as of this dete to

either shareholders or companies regarding website content other than noting that website

content is also subject to the requirements of Rule l4a-9 The current lack of guidance from the

Division on how disputes about the content of shareholder wthsites referred to in shareholder

proposals should be addressed should not provide the basis to exclude the Proposal

Second in this matter there is nothing in the proposed website content that is incorrect or

would cause the Company to violate Rule 14a-9 As indicated in our July 13 correspondence

this matter is more appropriately addressed outside the no-action framework as it does not relate

to the substance of the shareholder proposal itself including the supporting statement and would

be resolved more efficiently with honest and opeu dialogue between the Company and its

shareholders Moreover the relevant consideration in the no-action forum is whether the

suggested revisions to the proposal including the supporting statement are significant and

would alter the substance of the proposal Staff Legal Bulletin No 14B B2 Sep 15 2004
The suggested revisions are both minor in nature and do nothing to alter the substance intent or

effect of the Proposal but are only minor changes to the draft webs ite as Harris admits

Third Harris disagreement with the information on the proposed website with respect to

the
type of.company performance comparison that is most appropriate for shareholders does not

support exclusion of the Proposal under Rule 14a-8i3 The draft website originally stated that

the Company does not report on its performance versus its peers in either its annual report or in

its proxy statement The Company pointed out that it did provide market capitalization index

comparison in its 2010 annual report so the draft website reference to the annual report was

removed However Norges Bank believes that self-constructed peer group comparison is more

informative to shareholders This dispute is of the type described by the Staff as one in which

the company objects to factual assertions that while not materially false or misleading may be
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disputed or countered in which case it is appropriate tinder rule 14a-8 for companies to

address these objections in their statements of opposition Staff Legal uIIetin No 14B B4
Finally regarding the substance of Harris Corps complaints the Company argues that

shareholders will be confused as to the operation of the Proposal because Mr Lance the

Companys previous chairman retired from his position as non-executive Chairman of the

Board of Directors of Harris and as director of Harris effective December 31 2011

Somehow Harris argues Mr Lances retirement would cause shareholders to wonder if the

Proposal will take effect immediately or in the future

The Companys argument is completely without basis Both the Proposal Itself and the

draft website clearly indicate that the bylaw will operate prospectively only The plain and

simple meaning of the language is that if the Proposal is approved by the Companys

shareholders the next person to become chairman of the Hairis board of directors following the

adoption of the Proposal will have to be an independent director Mr Lances current status with

the Company is completely irrelevant

CONCLUSION

Norges Bank respectfully requests that the Staff of the Division of Corporation Finance

decline to concur in the Companys view that it may exclude the Proposal under Rule 14a-

8iX3 and that Norges Bank be allowed to make the proposed minor technical amendments to

the Proposal and its proposed website relating to the Proposal Please do not hesitate to contact

me at 302.622.7065 sh6uld you have any q1estions concerning this matter or should you require

additional information

Thank you for your attention to this matter

Sincerely

Mich Barry

cc Robert Iraminig Esquire

lyan Colao Esquire

Guro Heimly
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July20 2012

Via E-mail shareholderproposals@sec.gov

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

lOOFStreetNE

Washington DC 20549

Re Harris Corporation

Shareholder Proposal of Norges Bank

Exchange Act of 1934 Rule 14a-8

Ladies and Gentlemen

This letter is in response to the letter dated July 132012 from Michael Barry of Grant

Eisenhofer PA as counsel for Norges Bank the Proponent regarding the intention of Hands

Corporation rilarristo omit from its proxy statement and form of proxy for its 2012 Annual

Meeting of Shareholders collectively the 2012 Proxy Materials shareholder proposal the

Pronoal and statements in support thereof received front the Proponent The Proposal is

binding proposal to require that the Chainnan ofthe Board of Directors be independent from

Harris which ifadopted would amend the bylaws of Harris to include the text of the Proposal

copy of this letter is being sent concurrently to Mr Barry as counsel for the Proponent

ANALYSIS

The Proposal May Be Excluded Under Rule 14a-Si3 Because The Proposal Is

Impermissibly Vague And Indefinite So As To Be Inherently Misleading

For the reasons described in our original submission dated June 29 2012 the Original

Submissionour client Harris intends to exclude the Proposal from its 2012 Proxy Materials

pursuant to Rule 14a-8i3 because the Proposal is impemiissibly vague and indefinite so as to

be inherently misleading Even if the Proposal were modified as requested by the Proponent the

Proposal as modified would remain inipermissibly vague and indefinite so as to be inherently

misleading

Atlanta Boston Chicago Fort Lauderdale Jacksonville Lakeland Los Mgeles Miami New York Northern Virginia Orlando

Portland San Francisco Tallahassee Tampa Washington D.C West Palm Beach
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The purpose of this letter is to address the Proponents request that it be allowed to revise the

Proposal at this time The proposed revisicrns are well past the applicable deadline for

submission of Rule 14a-8 proposals

Staff Legal Bulletin No 14B Sept 152004 SLB 14B states that there is no provision in

Rule 14a-8 allowing shareholder to revise his or her proposal or supporting statement Staff

Legal Bulletin No 14F Oct 18 2011 modifies this position only with respect to changes to

proposal that are submitted prior to the applicable Rule 14a-8 deadline While the staff of the

Division of Corporation Finance the in its discretion permitsproponents on some
occasions to revise proposal when the revisions are minor in nature and do not alter the

substance of the proposal we believe that the Staff has been highly circumspect in exercising

such discretion in the context of binding bylaw provision because every change to binding

bylaw provision is inherently substantive in nature and therefore not minor

Moreover even if the Staff were inclined to allow the Proponent to further revise the Proposal

which as noted above we do not believe is appropriate in this situation the Proponents proposed

revision would not eliminate the defects indentifled in the Original Submission that make the

Proposal impermissibly vague and indefinite so as to be inherently misleading

The Proposal 1s Excludable Becaure It Relies On An Unknown Set QI
Guidelines But Fails To Describe The Substantive Provisions Of The Guidelines

and An External Set ofGuidelines NYSE LLcting Standards But Fails To

Szfflciently Describe The Substantive Provisions Of The Guidelines

As proposed to be revised the Proponent seeks to add to the Proposal URL address the

Address for the New York Stock Exchange the NYSE website to provide information on

the NYSE standards for director independence If printed the URL Address provides

approximately 33 pages of information covering variety of topics many of which are beyond

standards of director independence under the overall title of Corporate Responsibility This

information will be bewildering to many ifnot most shareholders

However even if such URL Address were added to the Proposal the Proposal would still be
defective because it would rely on an external standard of independence the NYSE listing

standards in order to implement central
aspect of the Proposal but it would fall to describe the

substantive provisions of that standard Thus the factual scenario presented by the Proposal and

the Proponents desired amendment of the Proposal to add the URL Address would do nothing to

distinguish this factual scenario from other recent instances in which the Staff has concurred in

exclusion of similar proposals See e.g The Procter Gamble Company avail July 62012
Cardinal Health Inc avail July 2012 In addition the Proposal and the URL Address do

not describe in any way an unknown and undefined exchanges definition of independence as it

might exist at some unknown point in the future which the Proposal requires to be applicable if

Harris stock ceases to be listed on the NYSE
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Accordingly we believe that the Proposals reliance on an unknown and undefined exchanges
standard of independence and the Proposals failure to describe the substantive provisions of the

NYSE standards of independence will result in Harris shareholders who are voting on the

Proposal and Harris in implementing the Proposal ifadopted being unable to determine with

any reasonable certainty what actions or measures the Proposal requires As result we believe

the Proposal is so vague and indefinite as to be excludable in its entirety under Rule 14a-8i3

The Proposal Lc Excludable Because The Supporting Statement Explains The

Proposal As Operating In Manner That Is Inconsistent With The Language Of
The Proposal

The Proponents proposed change to its proposcd Website as defined in the Original

Submission does nothing to cure that the Proposal is vague and inherently misleading because

the supporting statement explains the Proposal as operating in manner that is inconsistent with

the language of the Proposal Specifically the Proposal provides that By-Law shall apply

prospectively so as not to violate any contractual obligation of the Company in effect when this

By-Law was adopted However the Website as proposed by Proponentto be amended would

state that we recognize the importance of board continuity and minimising disrnption and

as result the proposed amendment ensures that such split will take place upon next

Chairman succession so that its effect will be exclusively prospective emphasis added This

assertion that the Proposal will take place upon next Chairman succession is not reflected

anywhere in the text of the resolved clause and directly conflicts with the statement that the

Proposal is to be implemented prospectively so as to not violate any contractual obligation of

the Company in effect when this By-Law was adopted

As previously publicly disclosed by Harris in filing with the Securities and Exchange

Commission the previous Chairman of Harris Mr Lance retired from his position as non-

executive Chairmanof the Board of Directors of Harris and as director ofHarris effective

December 31 2011

shareholder reading the Proposal and the supporting statement would not know whether the

policy it is being asked to vote on would go into effect immediately and prohibit the current

Chief Executive Officer from serving as chairman or not go into effect until some indefinite

date in the future in effect allowing the current Chief Executive Officer to become Chairman

Likewise Harris board of directors in seeking to implement the policy would not know

whether shareholders intended for it to apply immediately as indicated by the Proposal or only

in the future as stated in the supporting statement through the inclusion of the Website

In any event the term Chairman succession is not commonly used term and we believe it is

not likely to be clearly understood by shareholders

Accordingly we believe that result of the vague and indefinite nature of the Proposal the

Proposal is impermissibly misleading and thus excludable in its entirety under Rule 14a-8i3
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The Proposal Is Excludable Because The Website Contains Materially False

And Misleading Statements And Irrelevant Statements

The Proponent characterizes as minor disagreemenf what are objectively and materially false

and misleading statements in the Website regarding reporting Harris perfonnance versus its

peers and proposes to cure the same through mere typographical correction when in fact the

correction alters the substance of the statements made in the Website

Harris reaffirms its arguments in Section of the Original Submission regarding irrelevant

statements of the Proponent Eliminating all of the irrelevant statements would require

substantive not minor revisions

Because the Website contains materially false and misdealing and irrelevant information and

would require substantive revisions in order to comply with Rule 14a-8 we believe the Proposal

is so vague and indefinite as to be excludable in its entirety under Rule 14a-8i3

CONCLUSION

Based on the foregoing analysis we respectfully request that the Staff concur that it will take no

action ifHarris excludes the Proposal from its 2012 Proxy Materials pursuant to Rule 14a-

8i3

We would be happy to provide you with any additional information and answer any questions that

you may have regarding this subject If we can be of any further assistance in this matter please do

not hesitate to contact Bob Grammig at 813 227-6515 or robert.grauunin@hklaw.com Ivan

Colao at 904 798-5488 or ivan.colao@j3klaw.com or Scott Mikuen Harris Vice President

General Counsel and Secretary at 321 727-9125

Sincerely yours

HOLLAND KNIGHT LLP

Robert Graminig

Ivan Colao

RJGccm
Enclosures

cc Michael Barry Esq

Scott Mikuen Esq Harris Corporation

1377644_v5
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VIA ELECTRONIC AND OVERNIGHT MAIL

Office of the Chief Counsel

Division of Corporation Finance

U.S Securities and Exchange Commission

100 Street N.E

Washington D.C 20549

Re Noraes Bank Independent Chairman Proposal Pursuant to Rule 14a-8

Ladies and Gentlemen

This responds to the letter dated June 29 2012 from Robert Grammig Esq on behalf

of Harris Corporation Harris or the Company regarding the shareholder proposal submitted

to the Company by Norges Bank the Proposal for inclusion in the Companys proxy

materials for its 2012 Annual Meeting of Stockholders

The Proposal is Not Excludable Under Rule 14a-8i3 Because the Updated

Proposal is Not Vague or Indefinite

Seeking to take advantage of recent decision by the Staff in Weilpoint Inc Feb 24

2012 recon denied Mar 27 2012 Harris argues that because the Proposal references the

independence standards established by the New York Stock Exchange the NYSE the

Proposal is somehow so vague and indefmite that the Companys shareholders would not

know or understand what they are voting on if the Proposal is permitted to be considered and

The Companys letter is the most recent in series of no-action requests in which companies are arguing that

references to NYSEs standards for director independence are somehow vague and indefinite despite the fact that

shareholders have been voting on these proposals fer years and the companies themselves have included the same

general references to director independence under the NYSE llsting standards Norges Bank responded to Cardinal

Healths similar no-action request on June 25 2012 and the Staff granted Cardinal Healths no-action request on

Ju 2012 The Clorox Company submitted similar no-action request on July 92012 Norges Bank responded

on July 132012
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therefore should be excluded under Rule 14-8i3 We understand that the Staff has made

policy decision in its Welipoint determination subsequently affinned in Cardinal Health July

2012 that shareholder proposals will be found to be excludable under Rule 14a-8i3 if the

four corners of the proposal including the supporting statement do not contain all of the

information shareholders may need to understand the terms in the proposal In this particular

case our understanding Is that the Staffs position is that while the referenced NYSE listing

standards on director independence are not vague and indeterminate themselves shareholders

need additional information on the substance of those standards

We continue to disagree with the Staffs policy decision on the particular facts that are

relevant to the Proposal for reasons more fully set forth in our June 25 2012 response to

Cardinal Healths no-action request Nevertheless we acknowledge the Staffs position and in

order to bring the Proposal in-line with the Staffs current view enclosed with this letter is

revised version of the Proposal with changes shown as tracked changes which will direct

shareholders to the relevant NYSE website for information on its director independence

standards separate copy ofthe revised Proposal has been sent to the Company with this letter

In SLB No 148 the Staff specifically acknowledged its long-standing practice of

issuing no-action responses that permit shareholders to make revisions that are minor in nature

and do not alter the substance of the proposaL Although we do not believe the Proposal here as

originally drafted was vague or misleading in light of the Staffs determinations in Weilpoini

and Cardinal Health essentially reversing the Staffs determinations earlier this year in Dow
Chemical Co Jan 26 2012 PepsiCo Inc Feb 2012 Reliance Steel Aluminum Co
Feb 2012 Sempra Energy Feb 2012 and General Electric Co Steiner Jan 10

2012 recon denIed Feb 2012 all denying exclusion of director independence proposal

relying on the definition set forth in the NYSE listing standards without explanation of director

independence under the NYSE listing standards the correct result would be to allow minor

technical amendment to the Proposal As further stated in SLB No 14B revision is allowed for

proposals that comply generally with the substantive requirements of Rule 14a-8 but contain

some minor defects that could be corrected easily Moreover SLB No 14B points out that

exclusion of proposals as false or misleading is only appropriate if proposal or supporting

statement would require detailed and extensive editing in order to bring it into compliance with

the proxy rules

Here the addition of the URL address for the NYSE website containing information on

its standards for director independence would cure any ambiguity that may exist in the Proposal

This is exactly the type of minor defect that is easily corrected by revisions allowed under SLB

No 14B and certainly takes the revision outside the scope of the detailed and extensive editing

envisioned by the Staff as justifying exclusion of the entire shareholder proposal While

similar revision wifi also have to be made to NBIMs anticipated website supporting the Proposal

to reflect the updated language for the sake of accuracy and consistency this is also very minor

technical update
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The Proposal is Not Excludable Because the Proposed Websites Explanation

of the Proposals Operation is Not Inconsistent with the Language of the

Proposal

The Company alleges that the Proposal is vague and misleading because the explanation

in Norges Banks proposed website of how the Proposal operates is inconsistent with the

language in the Proposal This is matter that would have been more appropriately addressed

outside the Companys no-action request as it relates to Norges Banks proposed website relating

to its proposal The proposed website content is not part of the Supporting Statement to be

included in the Companys proxy materials and is not required to be submitted with

shareholders proposal but was provided to the Company as courtesy for their review and

comment in the event that changes might be appropriate based on dialogue between the

Company and Norges Bank The proposed website is not currently live on the internet and as

Norges Bank made clear when the Proposal was submitted the proposed website will not be

made live until after the Company ifies its 2012 proxy materials

The language relevant to the Companys argument on this point is as follows from the

Proposal

This By-Law shall appiy prospectively so as not to violate any contractual

obligation of the Company in effect when this By-Law was adopted

The Company fully understood the operation of Norges Banks virtually identical

shareholder proposal in 2009 when it explained to shareholders in its 2009 Response to the

Shareholder Proposal in relevant part

This shareholder proposal .. would apply begiiming with the CEO who follows

Mr Lance

Nothing has changed in the shareholder proposals submitted in 2010 2011 or in the

Proposal with respect to the intended prospective application of the proposed bylaw amendment

However in 2011 Mr Lance stepped down from his role as CEO but retained his position as

Chairman of the Board The proposed website states as follows with respect to the prospective

application of the Proposal

.the proposed amendment ensures that such split will take place upon next

CEO succession so that its effect will be exclusively prospective

Because Mr Lance is no longer the Companys CEO and President the reference in

Norges Banks proposed website should be to the next Chairman succession This minor

technical edit of the proposed website has no effect on the content of the Proposal Moreover

we believe this issue is more properly addressed outside the no-action context As result
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enclosed for the Stairs and the Companys reference is an updated version of Norges Banks

proposed website content The correction described above is shown as tracked change in the

document Norges Bank remains willing to discuss with the Company any additional comments

or concerns it may have with regard to the content of the proposed website outside the context of

this no-action correspondence

In light of the foregoing the Companys argument on this point is moot

The Proposal is Not Excludable Because the Proposed Website Does Not

Contain Materially False and Misleading Statements or Irrelevant

Statements

As explained with respect to the Companys argument in Section its accusation that

the proposed website contains materially falc and misleading statements or irrelevant

statements also would have been more appropriately addressed outside no-action request

While we remain willing to discuss with the Company any comments or concerns they may have

with regard to the content of the proposed website outside the context of this no-action

correspondence we will address the substance of the Companys argument with respect to its

allegations of irrelevant statements here as well

The Companys only argument relating to alleged materially false and misleading

statements on the proposed website relates to Norges Banks proposed statement that Harris

does not report on its performance versus its peers in either its annual report or in its proxy

statement The Company then goes on to point out its inclusion of stock performance graph in

its Form 10-K for its fiscal year ended June 30 2011 which complies with Item 201e of

Regulation S-K The Company alleges that similar graph will be included in its Form 10-K for

its fiscal year ending June 30 2012 However the graph in the Companys Form 10-K is

comparison of Harris performance compared to the SP 500 the SP 500 IT Sector Index and

the SP 500 Aerospace Defense Index As the SEC has explained with regard to compliance

with the Regulation S-K requirements registrant may present its performance graph using

either self-constructed peer or market capitalization index comparison.2 Harris has chosen to

use market capitalization index comparison while Norges Bank believes that peer group

comparison is more appropriate

This is minor disagreement over what type of comparison is most appropriate in

assessing the Companys perfbrmancc Moreover it arises within the context of Norges Banks

proposed website the content of which is not part of the Supporting Statement to be included in

the Companys proxy materials As with the typographical correction made to the proposed

website as described in Section the relevant bullet point on Norges Banks proposedwebsite

2Sec www.sec.gov/divisions/corpflWguidance/res-kinteTp.htm
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has been updated and shown as tracked change in the enclosed updated proposed website to

address the Companys concern rendering Harris argument on this point moot

The Company also argues that certain statements on Norges Banks proposed website arc

irrelevant to the Proposal and cites Entergy Corp Feb 14 2007 for its position that exclusion

of shareholder proposal is appropriate when along with other misleading defects in the

proposal the supporting statement was irrelevant to the subject matter of the proposaL The

Companys argument on this point fails on multiple fronts First there are no misleading defects

in the Proposal which the Companyhas set fbrth as necessary precondition for its argument on

allegedly irrelevant statements Second we disagree that any of the cited bullet points from

Norges Banks proposed website and referred to by Harris arc irrelevant to the ProposaL The

proposed website sets forth more comprehensive explanation than the 500 word limit on

shareholder proposals will allow regarding what the Proposal is and why Norges Bank believes

the requested change in the Companys corporate governance policies is important As is

explained in the proposed website immediately before the bullet points the Company argues are

irrelevant

Separating the roles of CEO and Chairman of the Board is particularly important

at Harris given that the Company has not met our expectations with regard to key

aspects
of corporate governance and performance Specific examples of instances

and issues where Harris corporate governance practices arc not in line with

NBIMs expectations include the following

Thus the cited statements are not irrelevant but are instead important examples Norges

Bank cites to help illustrate the need for the requested change in the Companys corporate

governance policies An independent board chairman potentially would be instrumental in

helping to achieve reforms of the cited Harris corporate governance policies bringing the

Company more in-line with Norges Banks expectations

liven the full context of the statements cited by the Company it is clear that there are not

substantial portions of the proposed website that are irrelevant to consideration of the subject

matter of the proposal such that there is strong likelihood that reasonable shareholder would

be uncertain as to the matter on which she is being asked to vote SLB No 14B at B.4 As

result the Companys no-action request based on alleged irrelevant statements should be denied

CONCLUSION

The Proposal seeks to amend the Companys bylaws to require that the Chainnan of the

Board be an independent director Norges Bank believes it is important for the roles of the

Chairman of the Board and the CEO to be separated and that the Chairman be an independent

director in an effort to improve company performance and promote responsive corporate

governance Accordingly Norges Bank respectfully requests that the Staff of the Division of
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Corporation Finance decline to concur in the Companys view that it may exclude the Proposal

under Rule 14a-8iX3 and that Norges Bank be allowed to make the proposed minor technical

amendments to the Proposal and its proposed website relating to the Proposal Please do not

hesitate to contact me at 302.622.7065 should you have any questions concerning this matter or

should you require additional information

Sincerely

cc Robert Cirammig Esquire

Ouro Heinily Esquire



INDEPENDENT CHAIRMAN

RESOLVED Pursuant to Section 109 of the Delaware General Corporation Law-the

amend the By-Laws are amended as tbllows

Add the following at the end of Article Sec

Notwithstanding any other By-Law provision The Chairman of the Board shall be

Director who is independent from the Company For
purposes

of this By-Law

independent has the meaning set forth in the New York Stock Exchange NYSE
listing standards unless the Companys common stock ceases to be listed on the NYSE

and is listed on another exchange in which case such exchanges definition of

independence shall apply If the Board of Directors determines that Chairman of the

Board who was independent at the time be or she was selected is no longer independent

the Board of Directors shall select new Chairman of the Board who satisfies the

requirements of this By-Law within 60 days of such determination Compliance with this

By-Law shall be excused ifno Director who qualifies as independent is elected by the

shareholders or if no Director who is independent is willing to serve as Chairman of the

Board This By-Law shall apply prospectively so as not to violate any contractual

obligation of the Company in effect when this By-Law was adopted

Delete the following from Article Sec

shall be either the Chairman of the Board and/orPresident as the Board of Directors so

designates and he or she

SUPPORTING STATEMENT

Norges Bank Investment Management NBIM holds as principle of good corporate governance that the

roles of Chainnan of the Board and CEO are fundamentally different and should not beheld by the same

person NBIM believes that corporate boards should be structured to ensure independence and

accountability to shareholders The responsibilities of the Board Chairman and CEO should be divided

clearly to ensure balance of power and authority on the board An increasing number of companies in

the US have chosen to separate these two roles In 200427% of SP 500 companies had split the CEO

and Chairman roles while by 2011 the percentage had risen to 40%

The board should be led by an independent Chairman Such structure will put the board in better

position to make independent evaluations and decisions hire management and decide on remuneration

policy that encourages performance provides strategic direction and supports management in taking

long-term view on the development of business strategies An independently led board is better able to

oversee and give guidance to Company executives help prevent conflict or the perception of cnflict and

effectively strengthen the system of checks-and-balances within the corporate structure and thus protect

shareholder value

An independent chainnan will be strength to the Company when the board must make the necessaly

strategic decisions and prioritizations to create shareholder value over time

For more information see bttpllwww.nbim.noMarrfslndependentChairPmposal

NYSE listing standards at

httpf/nysejnanual.nyse.conLCMToowPlaffonnViewer.aspselectednodeChp%SFI%5P4manuai%2

Flcm%2Fsectionsh2Flcm%2Dsections%2F



Please vote FOR this proposal



Proposed Website Content

http //www.nbim.no/HarrislndependentChalrProposal

SIIAREHOLDtR WOPOSAS

Independent ChairmanHarris

Corporation

Norges Bank Investment Management submitted the following

shareholder proposal for inclusion in Harris Corporations 2012 proxy

statement

INDEPENDENT CHAMAN

RESOLVED Pursuant to Section 109 of the Delaware General Corporation Law the shareholders

hereby amend the By-Laws are amended as follows

Add the following at the end of Article Sec

Notwithstanding any other By-Law provision the Chairman of the Boani shall be

Director who is independent from the Company For purposes
of this By-Law

independent has the meaning set forth in the New York Stock Exchange NYSE
listing standards unless the Companys common stock ceases to be listed on the

NYSE and is listed on another exchanges in which case such exchanges definition of

independence shall apply If the Board of Directors determines that Chairman of the

Boani who was independent at the time he or she was selected is no longer

independent the Board of Directors shall select new Chairman of the Beard who

satisfies the requirements of this By-Law within 60 days of such determination

Compliance with this By-Law shall be excused if no Director who qualifies as

independent Is elected by the shareholders or If no Director who is independent is

willing to serve as Chairman of the Board This By-Law shall apply prospectively so

as not to violate any contractual obligation of the Company in effect when this By
Law was adopted

Delete the following from Article Sec

shalt be either the Chairman of the Board and/or President as the Board of Directors so

designates and he or she

SUPPORTJNG STATEMENT

Norges Bank Investment Management NBIM holds as principle of good corporate governance that

the roles of Chairman of the Board and CEO are fundamentally different and should not be held by the

same person NBIM believes that corporate boards should be structured to ensure independence and

accountability to shareholders The responsibilities of the Board Chairman and CEO should be divided

clearly to ensure balance of power and authority on the board An increasing number of companies

in the US have chosen to separate these two roles In 200427% of SP 500 companies had split the

CEO and Chairman roles while by 2011 the percentage had risen to 40%
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TheboardshouldbeledbyanindependentChairm Suchasructurewillputtheboardinabetter

position to make independent evaluations and decisions hire management and decide on

remuneration policy that encourages performance provides strategic direction and supports

management in taking long-term view on the development of business strategies An independently

led board is better able to oversee and give guidance to Company executives help prevent conflict or

the percejion of conflict and efibotively strengthen the system of checks-and-balances Within the

corporate structure and thus protect shareholder value

An independent chairman will be strength to the Company when the board must make the necessary

strategic decisions and prioritizations to create shareholder value over time

For more Inibrmatlon see htto//www.nhim.nWHarrislndependentChalrProposal

NYSE listing standards at

uILqJnIyIIauutu.iIvv.uIwIXMToolsfPlatformViewer.aspselectednodechp%5F1%5F4ma11uafr

%2Flcm%2Fsectiom%2Flcm%2Dsections%2F

Please vote FOR this proposal

OurGoal

Separating the roles of CEO and Chairman of the Board is fundamental principle of good

corporate governance and board accountability Norges Bank Investment Management

NBIM proposes amending Harris Corporations the Company or Harris Bylaws in

order to mandate that the Chairman of the Board is an independent non-executive member of

the board At the same tim we recognize the importance of board continuity and ininimising

disruption As result the proposed amendment ensures that such split will take place upon

next CEO Chairman succession so that its effect will be exclusively prospective

Why the Proposed Amendments are Necessary

NBJM believes that sound corporate governance is prerequisite for sustainable value

creation and that shareholders of Harris will be better seEved with an independent Chairman in

the long term

fuundation for good corporate governance is clear division of roles and

responsibilities between management and the board Therefore the roles of CEO and

Chairman cannot reside within the same individual and

The role and responsibilities of the boardand in particular the Chairman is

fundamentally difibrent from the role of the CEO and management The roie of the board

is to agree on the strategy of the company to oversee its successful implementation and to

give guidance to the CEO while role of the CEO is to implement that strategy and to

meet short term budgets and targets and
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Accountability is undermined with combined roles The board should be accountable to

shareholders who they are elected by not to the CEO whom they are supposed to oversee

and

Separation of these two roles mitigates the risk of conflict of interests The goals of

management may deviate from those of shareholders at times and it is crucial that the

board has the unconstrained authority to direct management in such situations Separate

functions empower the boards position to make independent evaluations and decisions

and

company is better off preactively splitting these roles when there is time to find the best

candidates as compared to being forced to react in the event of an unplanned situation and

Separation of the twO roles also leaves the CEO more time and freedom to manage the

company The chairman role has become more time demanding due to regulatory and

legislative changes and the request for more shareholder communication and

Separation of the two roles gives stronger board The appointment of non-executive

chairman sends investors signal about the boards independence and integrity

Separating the roles of CEO and Chairman of the Board is particularly important at Harris

given that the Company has not met our expectations with regard to key aspects of corporate

governance and performance Specific examples of instances and issues where Harris

corporate governance practices are not in line with NBJMs expectations include the

following

When announcing the appointment of its new CEO William Brown in October 2011

Harris also announced that the roles of CEO and Chairman would be split beginning in

January 2012 but that the Board expected to name Mr Brown to the combined chairman

and CEO role at later date and

Harris shareholders cannot convene an extraordinary general meeting of shareholders

and

Harris shareholders cannot act by written consent outside the general meeting of

shareholders and

The Board has the ability to amend the Companys bylaws without shareholder approval

while majority vote of outstanding shares is needed for shareholders to change the

Companys bylaws and

Harris requires super-majority 80% shareholder vote to approve amendments to

provisions in the Certificate of Incorporation relating to shareholder approval of

mergers and other business combinations and iiCompany purchases of voting stock

from interested shareholders and

Under the Companys Articles of Incorporation the Board can issue shares of new series

of preferred stock with voting rIghts that can be used as potential takeover defense in the

event of an attempted corporate acquisition sometimes referred to as blank check

prefhrred stock without seeking shareholder approval and
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Harris does not report on its performance versus its peers
in either ito annual report or in

its proxy statement For the five year period December 312006 through December

2011 Harris total shareholder return was negative S.5% which is an underperformance

versus the SP 500 of 7.3% Comparing total shareholder return fer Harris and.a peer

group consisting of US Aerospace Defence companies for the five year period

December 31 2006 through December 312011 shows that Harris underperfonned its

peers Harris total shareholder return was negative 8.5% while its peers total

shareholder return was 13.5%

Aerospace Defence Peer Group
ibtal Return

FTSE All Cap US /AD SEC

Jan07 Jan08 Jan09 Jan10 Jan11

Conclusion

NBIM believes shareholders of Harris will be better served with an independent Chairman in

the long term To ensure balance of power and authority on the board and in support of

better board accountability and oversight we urge shareholders to vote FOR this proposaL

Companies in the FTSE All Cap US ICB Sector Aerospace Dence United Technologies Boeing

Lockheed Martin Corp Precision Castparts General Dynamics Corp Raytheon GOOdrICh Northrop Grumman

Corp Rockwell Collins L-3 Communications Holdings Textron TransDigm B.E Aerospace Flit Systems

Thwnph Group Spirit AeroSysterns Holdings Hexcel Teledyne Tech EXCJIS Inc Esterihie Tech Huntington

Tngalls Industries Alliant Tecbsystcms Moog Inc Curtiss Wright RBC Bearings Heico Cubic Corp Orbital

Sciences Ceradync mc Heico Corp AAR Corp ManTech Intl Corp Gencorp AeroVlronment and Taser

International

Harris Corp

-I

-1- .---Th
60



Holland Knight

100 North Tampa Street Suite 4100 Tampa FL 33602 IT 813.227.8500 813.229.0134

Holland Knight LLP www.hklaw.com

June 29 2012

Via E-mail shareholderproposalssec.gov

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE

Washington DC 20549

Re Harris Corporation

Shareholder Proposal of Norges Bank

Exchange Act of 1934 Rule 14a-8

Ladies and Gentlemen

This letter is to inform you that our client Harris Corporation Harrisintends to omit from its

proxy statement and form of proxy for its 2012 Annual Meeting of Shareholders collectively

the 2012 Proxy Materials shareholder proposal the Proposal and statements in support

thereof received from Norges Bank the Proponent

Pursuant to Rule 14a-8j under the Securities Exchange Act of 1934 as amended the

Exchange Act we have

filed this letter with the Securities and Exchange Commission the

Commission no later than eighty calendar days before Harris intends to file its

definitive 2012 Proxy Materials with the Commission and

concurrently sent copy of this correspondence to the Proponent

In accordance with Staff Legal Bulletin No 14D Nov 2008 SLB_14D this letter and its

exhibits are being submitted via email to shareholderproposalssec.gov Rule 14a-8k and SLB

4D provide that shareholder proponents are required to send companies copy of any

correspondence that the proponents elect to submit to the Commission or the staff ofthe Division

of Corporation Finance the Staff Accordingly we are taking this opportunity to inform the

Proponent that if the Proponent elects to submit additional correspondence to the Commission or

the Staff with respect to the Proposal copy of that correspondence should be furnished

concurrently to the undersigned on behalf of Harris pursuant to Rule 14a-8k and SLB 14D

Atlanta Boston Chicago Fort Lauderdale Jacksonville Lakeland Los Angeles Miami New York Northern Virginia Orlando

Portland San Francisco Tallahassee Tampa Washington D.C West Palm Beach
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THE PROPOSAL

The Proposal states

RESOLVED Pursuant to Section 109 of the Delaware General Corporation Law
the shareholders hereby amend the By-Laws as follows

Add the following at the end of Article Sec

Notwithstanding any other By-Law provision the Chairman of the Board

shall be Director who is independent from the Company For purposes of

this By-Law independent has the meaning set forth in the New York

Stock Exchange NYSE listing standards unless the Companys
common stock ceases to be listed on the NYSE and is listed on another

exchange in which case such exchanges definition of independence shall

apply If the Board of Directors determines that Chairman of the Board

who was independent at the time he or she was selected is no longer

independent the Board of Directors shall select new Chairman of the

Board who satisfies the requirements of this By-Law within 60 days of

such determination Compliance with this By-Law shall be excused if no

Director who qualifies as independent is elected by the shareholders or if

no Director who is independent is willing to serve as Chairman of the

Board This By-Law shall apply prospectively so as not to violate any

contractual obligation of the Company in effect when this By-Law was

adopted

Delete the following from Article Sec

shall be either the Chairman of the Board and/or President as the Board

of Directors so designates and he or she

copy of the Proposal the supporting statement and related correspondence from the Proponent

is attached to this letter as Exhibit

BASIS FOR EXCLUSION

We believe that the Proposal may properly be excluded from the 2012 Proxy Materials pursuant

to Rule 4a-8i3 because

the Proposal refers to an unknown set of guidelines that are entirely hypothetical

because they refer to an unknown exchange that Harris might list on in the future if it

ceases to be listed on the New York Stock Exchange NYSE and whatever definition

of independence would be in effect at that time in the future at the unknown exchange

and falls to define in any way those guidelines and iirefers to an external set of
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guidelines the NYSE listing standards for implementing the Proposal but fails to

adequately define those guidelines rendering the Proposal impermissibly vague and

indefinite so as to be inherently misleading

the supporting statements description of the Proposal conflicts with the language in the

Proposal rendering it impermissibly vague and indefinite so as to be inherently

misleading and

the website referenced through the website link in the Proponents supporting statement

For more information see httuffwww.nbim.nofHarrislndepdentChairProposal such

website referred to herein as the Website contains materially false and misleading

statements and irrelevant statements thereby rendering the Proposal impermissibly vague

and indefinite so as to be inherently misleading

ANALYSIS

The Proposal May Be Excluded Under Rule 14a-8i3 Because The Proposal Is

Impermissibly Vague And Indefmite So As To Be Inherently Misleading

Rule 14a-8i3 permits the exclusion of shareholder proposal if the proposal or supporting

statement is contrary to any of the Commissions proxy rules including Rule 14a-9 which

prohibits materially false or misleading statements in proxy soliciting materials The Staff

consistently has taken the position that shareholder proposal is excludable under Rule 4a-

8i3 as vague and indefinite if neither the stockholders voting on the proposal nor the

company in implementing the proposal if adopted would be able to determine with any

reasonable certainty exactly what actions or measures the proposal requires Staff Legal

Bulletin No 14B Sept 15 2004 SLB_l4B see also Dyer SEC 287 F.2d 773 781 8th

Cir 1961 appears to us that the proposal as drafied and submitted to the company is so

vague and indefinite as to make it impossible for either the board of directors or the stockholders

at large to comprehend precisely what the proposal would entail.

The Proposal Is Excludable Because It Relies On An Unknown Set Of

Guidelines But Fails To Describe The Substantive Provisions Of The Guidelines

and An External Set of Guidelines NYSE Listing Standards But Fails To

Sufficiently Describe The Substantive Provisions Of The Guidelines

The Staff has allowed the exclusion of shareholder proposals that impose standard by reference

to particular set of guidelines when the proposal or supporting statement failed sufficiently to

describe the substantive provisions of the external guidelines See e.g Exxon Mobil Corp

Naylor avail Mar 21 2011 concurring with the exclusion of proposal requesting the use

of but failing to sufficiently explain guidelines from the Global Reporting Initiative ATT
Inc avail Feb 16 2010 concurring with the exclusion of proposal that sought report on

among other things grassroots lobbying communications as defined in 26 C.F.R 56.4911-

Johnson Johnson avail Feb 2003 concurring with the exclusion of proposal
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requesting the adoption of the Glass Ceiling Commissions business recommendations without

describing the recommendations

In Boeing Co avail Feb 10 2004 the shareholder proposal requested bylaw requiring the

chairman of the companys board of directors to be an independent director according to the

2003 Council of Institutional Investors defmition Boeing argued that the proposal referenced

standard for independence but failed to adequately describe or define that standard such that

shareholders would be unable to make an informed decision on the merits of the proposal The

Staff concurred with the exclusion of the proposal under Rule 4a-8i3 as vague and

indefinite See also Schering-Plough Corporation avail Mar 2008 JPMorgan Chase Co

avail Mar 2008 all concurring in the exclusion of proposals that requested that the

company require the board of directors to appoint an independent lead director as defined by the

standard of independence set by the Council of Institutional Investors without providing an

explanation of what that particular standard entailed

Recently the Staff has allowed the exclusion of shareholder proposals that request that the board

of directors adopt policy that the chairman be an independent director according to the

definition set forth in the NYSE listing standards or an unknown and undefined exchanges

definition of independence See WeilPoint Inc avail Feb 24 2012 see also Mattel Inc

avail Feb 2012 proposal referred to NYSE definition of independence for NASDAQ
issuer In WeilPoint shareholder proposal urged the companys board of directors to adopt

policy that the boards chairman be an independent director according to the definition set forth

in the New York Stock Exchange NYSE listing standards unless Weilpoints stock ceases to

be listed on the NYSE and is listed on another exchange at which time that exchanges standard

of independence should apply The Staff concurred with the exclusion of the proposal under

Rule 4a-8i3 as vague and indefinite because neither shareholders nor the company
would be able to determine with any reasonable certainty exactly what actions or measures the

proposal require The proposal referred to an external set of guidelines for implementing the

proposal but failed to adequately define those guidelines and also referred to an unknown and

undefined standard of independence at another exchange

The Proposal which states that the Chairman of the Board of Directors shall be director who

is independent from and that independent has the meaning set forth in the

listing standards unless the Companys common stock ceases to be listed on the NYSE and is

listed on another exchange in which case such exchanges definition of independence shall

apply is nearly identical to the proposal in the WellPoint precedent cited above In particular

the Proposal contains the same undefined reference to the NYSE independence standards

included in the WeliPoint proposal The Proposal relies on an external standard of independence

the NYSE listing standards in order to implement central aspect of the Proposal but the

Proposal fails to describe the substantive provisions of that standard In addition if Harris stock

ceases to be listed on the NYSE the Proposal relies on an unknown and undefined exchanges

definition of independence as it might exist at some unknown point in the future which is by its

nature impermissibly vague Particularly with respect to the Proposal which is framed as
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binding amendment to Harris bylaws it is especially important that shareholders have an

explanation of the standard of independence that would be required under the Proposal As Staff

precedent indicates Harris shareholders cannot be expected to make an informed decision on

the merits of the Proposal without knowing what they are voting on See SLB l4B noting that

neither the stockholders voting on the proposal nor the company in implementing the proposal

if adopted would be able to determine with any reasonable certainty exactly what actions or

measures the proposal requires Capital One Financial Corp avail Feb 2003 concurring

in the exclusion of proposal under Rule 14a-8i3 where the company argued that its

shareholders would not know with any certainty what they are voting either for or against

The Proposal is distinguishable from other shareholder proposals that the Staff did not concur

were vague and indefinite where the proposal requested that the chairman be an independent

director by the standard of the NYSE who had not previously served as an executive officer of

the company See PepsiCo Inc avail Feb 2012 Reliance Steel Aluminum Co avail

Feb 2012 Sempra Energy avail Feb 2012 The Dow Chemical Company avail Jan 26

2012 General Electric Co Steiner avail Jan 10 2012 and lie gheny Energy Inc avail

Feb 12 2010 In contrast to these proposals the Proposal mandates an external standard of

independence an unknown and undefined exchanges definition of independence or the NYSE

standard of independence that is neither explained in nor understandable from the text of the

Proposal or the supporting statements In this regard the supporting statements references to

separation of the roles of chairman and chief executive officer do not provide any information to

shareholders on the NYSE standard of independence that would be imposed under the Proposal

In fact many companies that have separated the role of chairman and chief executive officer

have an executive chairman who would not satisfy the NYSE standard for independence

The Proposal and the Proponents supporting statement are similar to the shareholder proposals

and supporting statements in WeilPoint and Boeing which while mentioning the concept of

separating the roles of chairman and chief executive officer remain focused on the definition of

independence the NYSE listing standard or an unknown and undefined exchanges definition of

independence in the case of WeliPoint and the 2003 Council of Institutional Investors in the

case of Boeing The Staff concurred in each of Weilpoint and Boeing that the proposal was

impermissibly vague and indefinite The Proposal is also impermissibly vague and indefinite

because consistent with the facts in WeliPoint the Proposal relies on an unknown and undefined

exchanges defmition of independence if Harris stock ceases to be listed on the NYSE and on

the NYSE standard of independence as central element of the Proposal that is not defined or

explained

Moreover to the extent the Proponents supporting statements discussion of independence in

terms of the separation of the roles of chairman and chief executive officer is intended to

supplement the reference to the NYSE listing standards in the text of the Proposal the Staff has

permitted the exclusion of proposal where the Staff concurred that if proposal calls for the

full implementation of an external standard as is the case here describing only some of the

standards substantive provisions the proposal provides insufficient guidance to shareholders
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and the company See WeilPoint Inc avail Feb 24 2012 concurring with the exclusion under

Rule 14a-8i3 of proposal requesting that the board of directors adopt policy that the

chairman be an independent director according to the definition set forth in the NYSE listing

standards unless Weilpoints common stock ceases to be listed on the NYSE and is listed on

another exchange at which time that exchanges standard of independence shall apply see also

Boeing Co avail Feb 2010 concurring with the exclusion under Rule 14a-8i3 of

proposal requesting the establishment of board committee that will follow the Universal

Declaration of Human Rights where the proposal failed to adequately describe the substantive

provisions of the standard to be applied Occidental Petroleum Corporation avail Mar

2002 concurring with the exclusion of proposal requesting the implementation of policy

consistent with the Voluntary Principles on Security and Human Rights where the proposal

failed to adequately summarize the external standard despite referring to some but not all of the

standards provisions Revlon Inc avail Mar 13 2001 concurring with the exclusion of

proposal seeking the full implementation of the SA8000 Social Accountability Standards

where the proposal referred to some of the standards provisions but failed to adequately describe

what would be required of the company

Although the Staff has declined to permit exclusion where proposal only requested policy

based on an external standard ifthe standard is generally described in the proposal see

Peabody Energy Corp avail Mar 2006 denying no-action relief where proposal only

requested policy based on the International Labor Organizations Declaration of

Fundamental Principles and Rights at Work Stride Rite Corporation avail Jan 16 2002

denying no-action relief where proposal requested the implementation of code of conduct

based on ILO human rights standards this is not the case here The Proposal requires that

Harris by-laws be amended which would have the effect of mandatorily requiring that the

Chairman of the Board shall be Director who is independent from and for purposes

of this By-Law independent has the meaning set forth in the listing standards which

leaves Harris no discretion to incorporate some but not all of the NYSE listing standards

provisions Although the requirement that director not be employed by the listing company is

one element of the NYSE listing standards definition of independence the supporting

statements discussion of this provision does not clarify the additional requirements of the

standard yet the Proposal would require compliance with those additional requirements

Accordingly shareholders voting on the Proposal will not have the necessary information from

which to make an informed decision on all of the specific requirements the Proposal would

impose

We acknowledge that the Staff has denied no-action relief under Rule 4a-8i3 for other

proposals with references to third-party independence standards but the Staff did not explain the

reasoning for its decision See ATTInc avail Jan 30 2009 Clear Channel Communications

Inc avail Feb 15 2006 and Kohls Corp avail Mar 10 2003 Important in distinguishing

those instances from Harris no-action request in this instance is that the no-action requests

submitted in those instances did not directly and adequately argue that the proposals were vague

and indefinite by virtue of their referencing an unknown and undefined exchanges definition of
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independence or another external standard without adequately describing the standard For

example in Clear Channel Communications the company argued that the external standard

referenced was not definition but confused discussion and the proposal also set forth an

additional defmition of independence

Accordingly we believe that the Proposals reliance on an unknown and undefined exchanges
standard of independence and the Proposals failure to describe the substantive provisions of the

NYSE standards of independence will result in Harris shareholders who are voting on the

Proposal and Harris in implementing the Proposal if adopted being unable to determine with

any reasonable certainty what actions or measures the Proposal requires As result we believe

the Proposal is so vague and indefinite as to be excludable in its entirety under Rule 4a-8i3

The Proposal Is Excludable Because The Supporting Statement Explains The

Proposal As Operating In Manner That Is Inconsistent With The Language Of
The Proposal

The Staff has on numerous occasions concurred that shareholder proposal was sufficiently

misleading so as to justify exclusion where company and its shareholders might interpret the

proposal differently such that any action ultimately taken by the upon

implementation the proposal could be significantly different from the actions envisioned by
shareholders voting on the proposal Fuqua Industries Inc avail Mar 12 1991

For example in General Motors Corp avail Apr 2008 the Staff concurred with excluding

proposal under Rule 14a-8i3 General Motors argued that vague timing references in the

proposal could result in action that was significantly different than what shareholders voting on

the proposal might have expected The proposal asked that executives pensions be adjusted

pursuant to leveling formula based on changes compared to an average baseline executive

employment level during the six year period immediately preceding commencement of GMs
restructuring initiatives The company argued that shareholders would not know what six-year

period was contemplated under the proposal in light of the company having undertaken several

restructuring initiatives and the Staff concurred that the proposal could be excluded because it

was vague and indefinite See also Verizon Communications Inc avail Feb 21 2008

excluding under Rule 14a-8i3 proposal attempting to set formulas for short- and long-term

incentive-based executive compensation where the company argued that because the methods of

calculation were inconsistent with each other it could not determine with any certainty how to

implement the proposal

Consistent with the express language of Rule 4a-8i3 which refers to both the proposal and

supporting statement the Staff has concurred that companies can exclude proposals where the

supporting statement contains material misstatements as to the effect of implementing the

proposal For example in The Ryland Group Inc avail Feb 2008 the Staff concurred that

proposal could be excluded under Rule 14a-8i3 where the resolved clause sought an advisory

vote both on the executive compensation policies and practices set forth in the Companys
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Compensation Discussion and Analysis and on the board Compensation Committee Report yet

the supporting statement stated that the effect of the proposal would be to provide way to

advise the companys board on whether the companys policies and decisions on compensation

have been adequately explained Thus the proposal and supporting statement when read

together provided two significantly different expectations of what implementation of the

proposal would entail See also Jefferies Group Inc avail Feb 11 2008 recon denied Feb

25 2008 concurring in the exclusion of similar proposal where the supporting statement

resulted in vague and misleading statements as to the effect of implementing the proposal

The Staff has previously concurred that proposal and supporting statement may be excluded

under Rule 14a-8i3 based on vague or misleading statements as to the timing of the action

sought under the proposal Specifically in SunTrust Banks Inc avail Dec 31 2008
stockholder proposal requested that the board and its compensation committee implement certain

executive compensation reforms ifthe company chose to participate in the Troubled Asset Relief

Program TARP The proposal itself was silent as to the duration of the reforms but

correspondence from the proponent indicated that the proponents intent was that the reforms

were to be in effect for the duration of the companys participation in TARP The Staff

concurred that the proposal was excludable under Rule 14a-8i3 noting that

There appears to be some basis for your view that SunTrust may

exclude the proposal under rule 14a-8i3 as vague and indefmite

In arriving at this position we note the proponents statement that

the intent of the Proposal is that the executive compensation

reforms urged in the Proposal remain in effect so long as the

company participates in the TARP By its terms however the

proposal appears to impose no limitation on the duration of the

specified reforms

The Proposal is vague and inherently misleading because the supporting statement explains the

Proposal as operating in manner that is inconsistent with the language of the Proposal

Specifically the Proposal provides that By-Law shall apply prospectively so as not to

violate any contractual obligation of the Company in effect when this By-Law was adopted

Because Harris current chief executive officer does not have an employment agreement that

mandates he serve as chairman of the board an independent chairman would have to be

appointed immediately However the Website states that we recognize the importance of board

continuity and minimising disruption and ajs result the proposed amendment ensures

that such split will take place upon next CEO succession so that its effect will be exclusively

prospective emphasis added This assertion that the Proposal will take place upon next

CEO succession is not reflected anywhere in the text of the resolved clause and directly

conflicts with the statement that the Proposal is to be implemented prospectively so as to not

violate any contractual obligation of the Company in effect when this By-Law was adopted
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Thus shareholder reading the Proposal and the supporting statement would not know whether

the policy it is being asked to vote on would go into effect immediately and prohibit the

current chief executive officer from serving as chairman or not go into effect until some

indefinite date in the future after the current chief executive officer ceases to serve as chief

executive officer Likewise Harris board of directors in seeking to implement the policy would

not know whether shareholders intended for it to apply immediately as indicated by the

Proposal or only in the future as stated in the supporting statement through the inclusion of the

Website

The Proposal and supporting statement are comparable to the situation considered by the Staff in

the SunTrust Banks precedent discussed above By its terms the proposal in SunTrust Banks did

not appear to have any limitation on the timing of the reform that shareholders were being asked

to approve Nevertheless statements by the proponent of the SunTrust Banks proposal indicated

that it did intend there to be some limitation on the timing of implementing the reforms

addressed in the proposal If the company had implemented the proposed reforms only during the

period that it was subject to TARP its actions would have been significantly different than what

shareholders reading the language of the proposal had expected The same facts exist here

In addition as in Ryland Group and Jeffiies Group the Proposal and its supporting statement

have significantly differing descriptions of the effect of implementing the Proposal Given the

misleading assertion in the supporting statement through the inclusion of the Website and the

resulting potentially divergent interpretations of when the Proposal must be implemented it is

not possible for shareholder in voting on the Proposal to detennine exactly what the Proposal is

seeking shareholder relying on the supporting statement through the inclusion of the

Website could incorrectly believe that the Proposal has an explicit option for phasing in its

implementation when no such option actually exists by the Proposals own terms As result

shareholders voting on the Proposal might each interpret it differently such that any action

Harris ultimately takes to implement the Proposal could be significantly different from the

actions shareholders envisioned when voting on the Proposal See Fuqua Industries Inc avail

Mar 12 1991 see also Prudential Financial Inc avail Feb 16 2007 concurring with the

exclusion of proposal as vague and indefinite where the proposal was susceptible to different

interpretation if read literally than if read in conjunction with the supporting statement

International Business Machines Corp avail Feb 2005 concurring with the exclusion of

proposal regarding executive compensation as vague and indefinite where the identity of the

affected executives was susceptible to multiple interpretations

Consistent with Staff precedent Harris shareholders cannot be expected to make an informed

decision on the merits of the Proposal if they are unable to determine with any reasonable

certainty exactly what actions or measures the proposal requires SLB 14B see also Boeing Co

avail Feb 10 2004 and Capital One Financial Corp avail Feb 2003 concurring in the

exclusion of proposal under Rule 14a-8i3 where the company argued that its stockholders

would not know with any certainty what they are voting either for or against
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Accordingly we believe that as result of the vague and indefinite nature of the Proposal the

Proposal is impermissibly misleading and thus excludable in its entirety under Rule 4a-8i3

The Proposal Is Excludable Because The Website Contains Materially False

And Misleading Statements And irrelevant Statements

Rule 14a-8i3 allows company to exclude shareholder proposal the proposal or

supporting statement is contrary to any of the proxy rules including Rule 14a-9 which

prohibits materially false or misleading statements in proxy soliciting materials In SLB 14B
the Staff confirmed that in situations where the company demonstrates objectively that factual

statement is materially false or misleading then modification or exclusion under Rule 4a-

8i3 will be permitted

In the case of the Proposal the Website is objectively and materially false and misleading The

Website which is incorporated into the Proponents supporting statement through website link

states that Harris does not report on its performance versus its peers in either its annual report or

in its proxy statement To the contrary Harris provided on page 31 of its Annual Report on

Form 10-K for its fiscal year ended June 30 2011 and will provide in its Annual Report on

Form 10-K for its fiscal year ending June 30 2012 the stock performance graph required by

Item 201e of Regulation S-K Harris stock performance graph in 2011 compared and in 2012

will compare the five-year cumulative total return of Harris common stock with the comparable

five-year cumulative total returns of the SP 500 the SP 500 IT Sector Index and the SP 500

Aerospace Defense Index Accordingly to represent to Harris shareholders that Harris does

not report on its performance versus its peers in either its annual report or in its proxy statement

is objectively and materially false and misleading

In addition the Staff confirmed in SLB 14B that in situations where substantial portions of the

supporting statement are irrelevant to consideration of the subject matter of the proposal such

that there is strong likelihood that reasonable shareholder would be uncertain as to the matter

on which it is being asked to vote then modification or exclusion under Rule 14a-8i3 will be

pennitted See Entergy Corp avail Feb 14 2007 concurring that the proposal was excludable

where along with other misleading defects in the proposal the supporting statement was

irrelevant to the subject matter of the proposal

Several of the Proponents statements on the Website are irrelevant to the Proposal The

Websites statements in question must be read and framed in the context of the Proponents

supporting statement which states as goal that principle of good corporate governance

that the roles of Chairman of the Board and CEO are fundamentally different and should not be

held by the same person Despite this stated goal several of the items set forth on the Website

deal with unrelated corporate governance matters For example the second through fifth bullets

in the second bullet list under subpart of the Website focus on the ability of Harris

shareholders to call meetings act by written consent and approve amendments to Harris

certificate of incorporation regarding shareholder votes on change of control of the company
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These are corporate governance matters dictated by Harris constitutional documents not by an

alleged conflict of interest in having one person serve as chairman and chief executive officer

Furthermore the sixth bullet and accompanying stock price graph are irrelevant because the

Proponent fails to draw any causal link between and adequately explain how the separation of

the chairman and chief executive officer positions will positively affect companys stock price

In short the Proponent has set forth several irrelevant issues and misleading allegations that will

incite shareholders rather than educate them on the advantage or disadvantage of separate

chairman and chief executive officer

Therefore we believe that the Proponents supporting statement through its inclusion of the

Websites statements contains materially false and misleading statements and several statements

that are irrelevant to consideration of the subject matter of the Proposal There is strong

likelihood that reasonable shareholder will be uncertain as to the matter on which the

shareholder is being asked to vote As result we believe that the Proposal is excludable under

Rule 14a-8i3

Moreover as the Staff noted in SLB 14B there is no provision in Rule 14a-8 that allows

proponent to revise his or her proposal and supporting statement We recognize that the Staff

nonetheless has had long-standing practice of permitting proponents to make revisions that are

minor in nature and do not alter the substance of the proposal in order to deal with proposals

that comply generally with the substantive requirements of Rule 14a-8 but contain some minor

defects that could be corrected easily The Staff has explained however that it is appropriate

for companies to exclude an entire proposal supporting statement or both as materiallyfalse or

misleading if proposal and supporting statement would require detailed and extensive editing in

order to bring it into compliance with the proxy rules

Here the Proponents website would require extensive revisions to comply with Rule 14a-8 The

addition of few words or sentence as requested by the Staff in other cases would not correct

the defects in the Proposal In order to correct the websites defects the Proponent would be

required to revise the website by both deleting existing language in and adding new language to

the website These changes would not be minor but would substantively alter the meaning

purpose and context of the Website supporting statement and Proposal

Because the Website contains materially false and misdealing and irrelevant information and

would require substantive revisions in order to comply with Rule 14a-8 we believe the Proposal

is so vague and indefinite as to be excludable in its entirety under Rule 14a-8i3

CONCLUSION

Based on the foregoing analysis we respectiWly request that the Staff concur that it will take no

action if Harris excludes the Proposal from its 2012 Proxy Materials pursuant to Rule 14a-

8i3
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We would be happy to provide you with any additional information and answer any questions that

you may have regarding this subject If we can be of any further assistance in this matter please do

not hesitate to contact Bob Gramniig at 813 227-6515 or robert.grammighklaw.com Ivan

Colao at 904 798-5488 or ivan.colao@bldaw.com or Scott Mikuen Harris Vice President

General Counsel and Secretary at 321 727-9125

Sincerely yours

HOL KNIGHT LLP

Robert irlg
Ivan Colao

RJGccm
Enclosures

cc Michael Barry Esq
Scott Mikuen Esq Harris Corporation

1239240_vlO
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Director
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VIA EMAIL AND OVERNIGHT MAIL

Scott Mikuen Esquire

Vice President General Counsel and Corporate Secretary

Harris Corporation

1025 West NASA Boulevard

Melbourne Florida 32919

Re Shareholder Proposal Pursuant to Rule 14a-8

Dear Mr Mikuen

Pursuant to SEC Rule 4a-8 enclosed is shareholder proposal the Proposal
submitted by Norges Bank the central bank for the Government of Norway for inclusion in

the proxy materials to be provided by Harris Corporation the Company to the Companys

shareholders and to be presented at the Companys 2012 annual meeting for shareholder vote

Also enclosed is power of attorney POA from Norges Bank Investment Management

NBIM division of Norges Bank with authority to submit proposals on behalf of Norges

Bank authorizing me to act for Norges Bank for purposes of the submission of and

communications regarding the Proposal

Also enclosed for your reference is copy of the proposed website that is identified

within the supporting statement in the Proposal NBIM intends to make the proposed website

live upon the Companys filing of its proxy materials for the 2012 annual meeting The

proposed website is NOT supporting statement and the contents thereof to the extent they

differ from the information set forth in the shareholder proposal are not applicable to the 500

word limit on shareholder proposals We are providing the proposed website as courtesy and

to avoid any potential confusion that may be caused by the reference in the supporting

statement to currently non-existent website

Norges Bank is the owner of over $2000 in market value of common stock of the

Company and has held such stock continuously for more than year as of todays date

Norges Bank intends to continue to hold these securities through the date of the Companys

2011 annual meeting of shareholders We will provide you with ownership confirmation from
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JPMorgan Chase Bank NA DTC participant number 0902 as soon as we receive it from our

client

Please let rue know if you would like to discuss the Proposal or if you have any

questions

Sincerely

Michael Jarry

MJB/rm

Enclosures

cc Guro Heimly by electronic mail with enclosures



NBIM
Norges Bank Investment Management

Scott Mikuen Esquire Date 15 May 2012

Vice President General Counsel and Corporate Secretary Your ref

Harris Corporation Our ref

1025 West NASA Boulevard

Melbourne Florida 32919

USA

Dear Mr Mikuen

Power of Attorney for Grant Eisenhofer PA

We Norges Bank the Investment Management division P.O Box 1179 Sentrum 0107

Oslo Norway NBIM hereby confirm the authority of Grant Eiserthofer P.A. by the

attorneys Stuart Grant and/or Michael Barry to act on behalf of NBIM for purposes
of

submitting the 2012 shareholder proposal and direct all communications to NBJM

concerning the proposal to Grant Eisenhofer P.A

Yours sincerely

Norges Bank Investment Management

_at- Zk -eL-
Jan Thomsen Guro Heimly

Chief Risk Officer Senior Legal Advisor

E-mail jthnbim.no E-mail m.no
Tel 4724073249 Tel 4724073112

Postal address Norges Bank P.O Box 1179 Sentrum 0107 Oslo Norway AU Gum

Heimly

Lhc intnlmI jiliji inc1fl di.1sitn or Norj J3rtk the cenIr9 hnk uf Nor ily

TeL 47 07311110 RcIralinft ciBu.nes Enwrpiice

P.O Boc II Seninm Fi -4/2411/ 3411 NO 937$i4 Ill MVA

NO-Ill Oh www.nhirn.pin
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SHAREHOLDER PROPOSALS

Independent ChairmanHarris

Corporation

Norges Bank Investment Management submitted the following

shareholder proposal for inclusion in Harris Corporations 2012 proxy

statement

INDEPENDENT CHA1RMA1

RESOLVED Pursuant to Section 109 of the Delaware General Corporation Law the shareholders

hereby amend the By-Laws as follows

Add the following at the end of Article Sec

Notwithstanding any other By-Law provision the Chairman of the Board shall be

Director who is independent from the Company For purposes of this By-Law

independent has the meaning set forth in the New York Stock Exchange NYSE
listing standards unless the Companys common stock ceases to be listed on the

NYSE and is listed on another exchange in which case such exchanges definition of

independence shall apply If the Board of Directors determines that Chairman of the

Board who was independent at the time he or she was selected is no longer

independent the Board of Directors shall select new Chairman of the Board who

satisfies the requirements of this By-Law within 60 days of such determination

Compliance with this By-Law shall be excused if no Director who qualifies as

independent is elected by the shareholders or if no Director who is independent is

willing to serve as Chairman of the Board This By-Law shall apply prospectively so

as not to violate any contractual obligation of the Company in effect when this By

Law was adopted

Delete the following from Article Sec

shall be either the Chairman of the Board and/or President as the Board of Directors so

designates and he or she

SUPPORTING STATEMENT

Norges Bank Investment Management NBIM holds as principle of good corporate governance that

the roles of Chairman of the Board and CEO are fundamentally different and should not be held by the

same person NBIM believes that corporate boards should be structured to ensure independence and

accountability to shareholders The responsibilities of the Board Chairman and CEO should be divided

clearly to ensure balance of power and authority on the board An increasing number of companies

in the US have chosen to separate these two roles In 2004 27% of SP 500 companies bad split the

CEO and Chairman roles while by 2011 the percentage had risen to 40%
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The board should be led by an independent Chairman Such structure will put the board in better

position to make independent evaluations and decisions hire management and decide on

remuneration policy that encourages performance provides strategic direction and supports

management in taking long-term view on the development of business strategies An independently

led board is better able to oversee and give guidance to Company executives help prevent conflict or

the perception of conflict and effectively strengthen the system of checks-and-balances within the

corporate structure and thus protect shareholder value

An independent chairman will be strength to the Company when the board must make the necessary

strategic decisions and prioritizations to create shareholder value over time

For more information see httax//wwwnbim.nofHarrislndependentChairProyosal

Please vote FOR this proposal

Our Goal

Separating the roles of CEO and Chairman of the Board is fundamental principle of good

corporate governance and board accountability Norges Bank Investment Management

NBIM proposes amending Harris Corporations the Company or Harris Bylaws in

order to mandate that the Chairman of the Board is an independent non-executive member of

the board At the same time we recognize the importance of board continuity and minirnising

disruption As result the proposed amendment ensures that such split will take place upon

next CEO succession so that its effect will be exclusively prospective

Why the Proposed Amendments are Necessary

NBIM believes that sound corporate governance is prerequisite for sustainable value

creation and that shareholders of Harris will be better served with an independent Chairman in

the long term

foundation for good corporate governance is clear division of roles and

responsibilities between management and the board Therefore the roles of CEO and

Chairman cannot reside within the same individual and

The role and responsibilities of the board and in particular the Chairman is

fundamentally different from the role of the CEO and management The role of the board

is to agree on the strategy of the company to oversee its successful implementation and to

give guidance to the CEO while role of the CEO is to implement that strategy
and to

meet short term budgets and targets and

Accountability is undennined with combined roles The board should be arcountable to

shareholders who they are elected by not to the CEO whom they are supposed to oversee

and
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Separation of these two roles mitigates the risk of conflict of interests The goals of

management may deviate from those of shareholders at times and it is crucial that the

board has the unconsirained authority to direct management in such situations Separate

functions empower the boards position to make independent evaluations and decisions

and

company is better off proactively splitting these roles when there is time to find the best

candidates as compared to being forced to react in the event of an unplanned situation and

Separation of the two roles also leaves the CEO more time and freedom to manage the

company The chairman role has become more time demanding due to regulatory and

legislative changes and the request for more shareholder communication and

Separation of the two roles gives stronger board The appointment of non-executive

chairman sends investors signal about the boards independence and integrity

Separating the roles of CEO and Chairman of the Board is particularly important at Hanis

given that the Company has not met our expectations with regard to key aspects of corporate

governance and performance Specific examples of instances and issues where Harris

corporate governance practices are not in line with NBIMs expectations include the

following

When announcing the appointment of its new CEO William Brown in October 2011
Harris also announced that the roles of CEO and Chairman would be split beginning in

January 2012 but that the Board expected to name Mr Brown to the combined chairman

and CEO role at later date and

Harris shareholders cannot convene an extraordinary general meeting of shareholders

and

Harris shareholders cannot act by written consent outside the general meeting of

shareholders and

The Board has the ability to amend the Companys bylaws without shareholder approval

while majority vote of outstanding shares is needed for shareholders to change the

Companys bylaws arid

Harris requires super-majority 80% shareholder vote to approve amendments to

provisions in the Certificate of Incorporation relating to shareholder approval of

mergers and other business combinations and ii Company purchases of voting stock

from interested shareholders and

Under the Companys Articles of Incorporation the Board can issue shares of new series

of preferred stock with voting rights that can be used as potential takeover defense in the

event of an attempted corporate acquisition sometimes referred to as bIank check

preferred stock without seeking shareholder approval and

Harris does not report on its performance versus its
peers

in either its annual report or in

its proxy statement For the five year period December 31 2006 through December 31

2011 Harris total shareholder return was negative 8.5% which is an underperformance

versus the SP 500 of 7.3% Comparing total shareholder return for Harris and peer
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group consisting of US Aerospace Defence companies for the five year period

December 31 2006 through December 31 2011 shows that Harris wideiperfornied its

peers Harris total shareholder return was negative 85% while its peers total

shareholder return was 13.5%

Conclusion

Aerospace Defence Peer Group
Total Return

FTSE All Cap US IAI SEC

NBIM believes shareholders of Haths will be better served with an independent Chainnan in

the long term To ensure balance of power and authority on the board and in support of

better board accountability and oversight we urge shareholders to vote FOR this proposal

Companies in the FTSE All Cap U.S ICB Sector Aerospace Defence United Technologies BoeIng

Lockheed Martin Corp Precision Castparts General Dynamics Corp Raytheon Goodrich Northrop Grumman

Con Rockwell Collins L-3 Communications Holdings Textron TransDigm BE Aerospace Fur Systems

Triumph Group Spirit AeroSystems Holdings l-Jcxccl Teledyne Tech Exdis mc Esterithe Tech Huntington

Ingalls Industries Alliant Techsystems Moog mc Curtiss Wright RBC Bearings Heico Cubic Corp Orbit

Sciences Ceradync Inc Heico Carp AAR Corp ManTech Intl Corp GenCorp AcroVironrncnt and laser

International

Harrls Corp



NDEPBNDENT ChAIRMAN

RESOLVED Pursuant to Section 109 of the Delaware General Corporation Law the shareholders hereby

amend the By-Laws as follows

Add the following at the end of Article Sec

Notwithstanding any other By-Law provision the Chairman of the Board shall be

Director who is independent from the Company For purposes of this By-Law

independent has the meaning set forth in the New York Stock Exchange NYSE
listing standards unless the Companys common stock ceases to be listed on the NYSE

and is listed on another exchange in which case such exchanges definition of

independence shall apply If the Board of Directors determines that Chairman of the

Board who was independent at the time he or she was selected is no longer independent

the Board of Directors shall select new Chairman of the Board who satisfies the

requirements of this By-Law within 60 days of such determination Compliance with this

By-Law shall be excused if no Director who qualifies as independent is elected by the

shareholders or if no Director who is independent is willing to serve as Chairman of the

Board This By-Law shall apply prospectively so as not to violate any contractual

obligation of the Company in effect when this By-Law was adopted

Delete the following from Article Sec

shall be either the Chairman of the Board and/or President as the Board of Directors so

designates and he or she

SUPPORTING STATEMENT

Norges Bank Investment Management NBIM holds as principle of good corporate governance
that the

roles of Chairman of the Board and CEO are fundamentally different and should not be held by the same

person NBIM believes that corporate boards should be structured to ensure independence and

accountability to shareholders The responsibilities of the Board Chairman and CEO should be divided

clearly to ensure balance of power and authority on the board An increasing number of companies in

the US have chosen to separate these two roles In 2004 27% of SP 500 companies had split the CEO

and Chairman roles while by 2011 the percentage had risen to 40%

The board should be led by an independent Chairman Such stmcture will put the board in better

position to make independent evaluations and decisions hire management and decide on remuneration

policy that encourages performance provides strategic direction and supports management in taking

long-term view on the development of business strategies An independently led board is better able to

oversee and give guidance to Company executives help prevent conflict or the perception of conflict and

effectively strengthen the system of checks-and-balances within the corporate structure and thus protect

shareholder value

An independent chairman will be strength to the Company when the board must make the necessary

strategic decisions and prioritizations to create shareholder value over time

For more information see http//www.nbim.no/HarrislndependentChairProPOSal

Please vote FOR this proposal
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VIA EMAIL AND OVERNIGHT MAIL

Scott Mikuen Esquire

Vice President General Counsel

and Corporate Secretary

Harris Corporation

1025 West NASA Boulevard

Melbourne Florida 32919

Re Shareholder Proposal Submitted by Norges Bank Pursuant to Rule 14a-8

Dear Mr Mikuen

This letter supplements the shareholder proposal submitted to Harris Corporation the

Company pursuant to Ruie 14a-8 by Norges Bank on May 16 2012

Please find enclosed letter from JPMorgan Chase bank N.A DTC participant number

0902 confirming that Norges Bank owned over $2000 in market value of the Companys

common stock continuously for over year
when theproposal was submitted

This letter also serves to reaffirm Norges Banks commitment to hold the stock through

the date of the Companys 2012 annual meeting

If you have any questions please call or email me

Sincerely

Micha 13 Barry

MJB/rrn

Bnclosure



J.P Morgan Chase Bank NA
Chaseside

Boumomouth
Dorset

BH7 70A
United Kingdom

Harris Corporation

To Whom It May Concern

Re Harris CorpiraIwr 0MB Memorandum M-07-16

J.P Morgan

Monday 21 May2012

Please accept our confirmation mat as at Wednesday 16th May 2012 and for minimum

of one year prior to l8 May 2012 we J.P Morgan Chase Bank N.A have held at least

$2000.00 of the entitled voting share capital in Hanis Corporation the Company on
behalf of the following customers

CUSTOMER

Norges Bank on behalf of the Government of Norway

Executed on 21 May 2012 in Boumemouth UK

Yours faithfully

For and on behalf of

JPMorgan Chase Bank N.A

For and on

JeMorgan Chase Bank NA

JFMorgn B4.Jc H.A.Orpi.ked udee the kws U.SJ wkIi rnnlled lhUky MIn Offte II P4r Pukway CaIeei OWe 424O

Regis4end Macb in EIand Wale branch No BRO746 legiMad Macb Office 125 Loedon waa London EC2V 5A3

AuIOlIWd and vopiad by lhc linancW Mylce fiwdiccey


